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The amended articles in the Memorandum of Association and Articles of Association of
Emirates NBD Bank PJSC in accordance with the last amendment carried out on the Commercial
Companies Law and the regulations governing the Bank
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The Company (Public Joint Stock Company)
was incorporated in the emirate of Dubai,
UAE, after obtaining the approval of the
Competent Authority, and pursuant to the
trade license no0.598201 issued on
16/7/2007 by the Department of Economic
Development - Dubai, and in accordance
with the Company’s Memorandum of
Association and Articles of Association
notarised by the Notary Public in the
emirate of Dubai on 12/7/2007 and in
accordance with the Federal Law No. 8 of
1984 concerning Commercial Companies
and the laws amending thereof.

Whereas the Federal Law no. (2) of 2015
concerning Commercial Companies, issued
on25/3/2015 stipulates replacing the
Federal Law no. (8) of 1984 concerning
Commercial Companies and the laws
amending thereof, requesting the existing
Public Joint Stock Companies to amend their
Articles of Associations in accordance

The Company (Public Joint Stock Company)
was incorporated in the emirate of Dubai,
UAE, after obtaining the approval of the
Competent Authority, and pursuant to the
trade license no0.598201 issued on
16/7/2007 by the Department of Economic
Development - Dubai, and in accordance
with the Company’s Memorandum of
Association and Articles of Association
notarised by the Notary Public in the
emirate of Dubai on 12/7/2007 and in
accordance with the Federal Law No. 8 of
1984 concerning Commercial Companies
and the laws amending thereof.

Whereas the Federal law no._ (2) of 2015

concerning Commercial Companies,—issued
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On 15/2/2016, the Company's General
Meeting was held and resolved under a
special resolution approving the
amendment of the Company's Articles of
Association to reflect the provisions of the
Federal Law No. 2 of 2015 concerning
Commercial Companies, as follows:
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therewith:

On [ ] 45/2/2016, the Company’s General
Meeting was held and resolved under a
special resolution approving  the
amendment of the Company’s Articles of
Association to reflect the provisions of the
Federal Decree Law No. 32 of 20215
concerning Commercial Companies, as
follows:
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In these Articles and the Memorandum of
Association of the Company, unless the
subject or context otherwise requires, the
following expressions shall have the
meanings hereby assigned to them
respectively:

In these Articles and the Memorandum of
Association of the Company, unless the
subject or context otherwise requires, the
following expressions shall have the
meanings hereby assigned to them
respectively. In case of undefined
expressions in these Articles, the definition
of such expressions contained in the
Companies Law, the Governance Guide, or
the Corporate Governance Regulation for
Banks shall be adopted. In case of
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"Circular" means circular number 23/00
dated 22 June 2000 and issued by the
Central Bank;

legally prevail shall be adopted:

Central Bank:

“Central Bank Law” means Union Law No.
(10) of 1980 concerning the Central Bank,
Monetary System and the Organization of
Banking;

“Central Bank Law” means the Federal
Decree Union Law No. (184) of 20181980
concerning the Central Bank, Meonetary

System-and the Organization of Financial
Institutions and Activities Banking;

“Commercial Companies Law” means
Federal Law No. (2) of 2015 concerning
Commercial Companies;

“Commercial Companies Law” means the
Federal Decree Law No. (232) of 20212045
concerning Commercial Companies;

"Governance Controls” means, the set of
rules and controls that achieve the
institutional discipline in the relations and
management of the company in
accordance with the global standards
through  the  assignment of the
responsibilities and duties of the
Company's Board members and the
executive higher management taking into
account the protection of shareholders and
stakeholders rights.

"Governance Controls" means, The
Governance Guide issued pursuant to
Board Resolution No. (03/R.M) of 2020
issued by the SCA concerning adopting the
Corporate Governance Guide for Public
Joint-Stock Companies as amended,
updated or replaced from time to time the

“Corporate Governance Regulation for
Banks™ the regulation issued by the
Central bank pursuant to circular number
83/2019 concerning Corporate
Governance Regulation for Banks as
amended, updated or replaced from time
to time.

“Related Party” means the Chairman, Vice
Chairman, a Director, senior executive
management and employees of the
Company and any company in which such
person holds at least thirty per cent(30%) of
its share capital and any subsidiary,
associated or sister company of such
company;

“Conflict of Interest” means, where the
neutrality of decision-making is
compromised by a material or moral
personal interest that overlaps or seems to
overlap the interest of related parties with
the interests of the Company as a whole or
when the professional or official capacity is
used in somehow to gain a personal
benefit;
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The objects of the Company shall be:

The objects of the Company shall be:

23. The Company may provide all
banking services that are compliant with
the provisions of Islamic Sharia, including
but not limited to granting financing and
financial credits of all kinds, opening
accounts, receiving deposits of all types
and investments, issuing Sukuk of all types,
entering into all types of contracts,
possessing, holding, owning, selling,
purchasing, leasing, renting real estate,
movable or financial assets of all types, and
in general, to carry out all transactions and
offer all banking products that are in
compliant with Islamic Sharia.
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The issued share capital of the Company is
AED 6,316,598,253 (AED Six Billion, three
hundred sixteen million, five hundred and
ninety eight thousand, two hundred fifty
three) distributed to 6,316,598,253 (AED Six
Billion, three hundred sixteen million, five
hundred and ninety eight thousand, two
hundred fifty three) ordinary shares of AED
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(A) The shares of the Company are subject
to any laws or regulations issued by
relevant authorities concerning the
ownership of commercial banks, and
the participation or contribution of
nationals of the United Arab Emirates
at any time during the existence of the
Company shall not be less than ninety
five per cent (95%) of the share capital
of the Company. The expression
“nationals” shall include natural
persons as well as firm partnerships
and corporate bodies which are wholly
owned by nationals of the United Arab
Emirates.

{(A)B)-The-sharesof the Company—are
jl ) horiti & . I
ownership-of commercial-banks,andtThe

participation or contribution of nationals
of the United Arab Emirates at any time
during the existence of the Company shall
not be less than sixty ninety-five per cent
(9560%) of the share capital of the
Company. The expression “nationals”
shall include natural persons as well as
firm partnerships and corporate bodies
which are wholly owned by nationals of
the United Arab Emirates.
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(E) The Company shall abide by the Federal
Law no. (10) of 1980 concerning the Central
Bank as the case may by, with respect to the
Company's objects, and the approval of the
entity (Central Bank) for any amendments
to the Company’s objects must be obtained.

() (F)The Company shall abide by the
Central Bank Federal Law ro—{40)0f 4980

concerning-the Central Bank as the case
may by, with respect to the Company's

objects, and the approval of the entity
{Central Bank) for any amendments to the
Company's objects must be obtained.
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(A)Any sale, transfer, mortgage, pledge or (A)Any sale, transfer, mortgage,—pledge or
other disposal (together “transfer”) of other disposal (together “transfer’)—of
shares in the Company shall comply with shares in the Company shall comply with
the provisions of these Articles of the provisions of these Articles of
Association, the Commercial Companies Association, the Commercial Companies
Law and the rules and regulations of the Law and the rules and regulations of the
Financial Market where the Company Authority and Financial Market where the
shares are listed, and shall be evidenced by Company shares are listed—and-shall-be-
entry in a special register kept by the evidenced by -entry in—a-special register-
Company known as the “Share Register” at keptby the Company known-asthe “Share-
the relevant Financial Market. No transfer Register’ at the relevant Financial- Market.-
shall be considered valid unless it satisfies No—transfer—shallbe considered—valid-
the requirements of this Article. unless-it satisfies the requirementsof this-
Article.
(E) The transferor shall be deemed to (E) The transferor shall be deemed to
remain the holder of the share until the remain the holder of the share until the
transferee is duly entered in the Share transferee is duly entered in the Share
Register maintained pursuant to these Register maintained—pursuant—to—these

Articles of Association in respect thereof. Articles of Association-inrespect thereof
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(A) Upon the recommendation of the Board
of Directors and the Competent Authority,
(and any terms and conditions the Authority
may stipulate), the authorized share capital
of the Company may be increased by a
Special Resolution, up to an amount not in
excess of two times the issued share capital
of the Company.

(A)Upon the recommendation of the Board
of Directors and after the approval of the
Central Bank, the Authority and the
Competent Authority, (and any terms and
conditions the Authority may stipulate), the
issued authorized share capital of the
Company may be increased by a Special
Resolution, provided that the Company’s
issued capital has been paid in full. upte-an
amount-not-in—excess—of two-times-the
. ol talof : .

(B) Upon the recommendation of the Board
of Directors and, if an increase in the
authorized share capital is required, subject
to the approval of the Authority (and any
terms and conditions the Authority may
impose), the Company may increase its
issued share capital pursuant to an
authority to allot granted by a General
Meeting ("Authority to Allot") authorising
the Board of Directors to issue new shares
or bonds convertible into shares with the
same nominal value as the shares already
issued up to any aggregate nominal
amount, within the limit of the authorized
share capital, and subject to any terms
specified in the Authority to Allot and,
subject to the provisions of the Commercial
Companies Law, at such time or times as the
Board of Directors may determine. On any
such increase of share capital pursuant to
an Authority to Allot, the shareholders shall
have priority (“Pre-emption Rights”) in
subscribing for the shares to which such

(B)Upon the recommendation of the Board
of Directors and, if an increase in the issued
authorized share capital is required,
subject to the approval of the Authority
(and any terms and conditions the
Authority may impose), the Company may
increase its issued share capital pursuant
to an authority to allot granted by a
General Meeting ("Authority to Allot")
authorising the Board of Directors to issue
new shares or bonds convertible into
shares with the same nominal value as the
shares already issued up to any aggregate
nominal amount—within—the limit-of the
authorized—share—capital; and subject to
any terms specified in the Authority to Allot
and, subject to the provisions of the
Commercial Companies Law, at such time
or times as the Board of Directors may
determine. On any such increase of share
capital pursuant to an Authority to Allot,
the shareholders shall have priority (“Pre-
emption Rights”) in subscribing for the
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shares to which such Authority to Allot
relates in proportion to their respective
holdings of shares existing at the date
specified in such Authority to Allot.
Notwithstanding the foregoing, the
Company may dis-apply Pre-emption
Rights in the cases permissible by the
Commercial Companies Law.
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(C)New shares shall not be issued in an
amount less than their nominal value.
Subject to obtaining the prior approval of
the Authority, the Company may issue new
shares at a premium to their nominal value
if the shareholders resolve to do so by way
of Special Resolution.

(C)Other than otherwise permitted by the
Companies Law, Nnew shares shall not be
issued in an amount less than their
nominal value. Subject to obtaining the
prior approval of the Authority, the
Company may issue new shares at a
premium to their nominal value if the
shareholders resolve to do so by way of
Special Resolution.

Subject to the provisions of Article 207 of
the Commercial Companies Law, the
Central Bank Law and these Articles, the
Company may, by a Special Resolution, and
on approval of Authority, amend the Articles
of Association so as to:

Subject to the provisions of Article 2079 of
the Commercial Companies Law, the
Central Bank Law and these Articles, the
Company may, by a Special Resolution,
and on approval of Authority, amend the
Articles of Association so as to:

The share capital of the Company may be
decreased only in those circumstances set
out in the Commercial Companies Law. If
such circumstances are established, and the
Board of Directors considers a reduction in
the Company’s share capital to be desirable,
then only the methods set out in the
Commercial Companies Law may be
employed to achieve such purpose, and the
Board of Directors shall follow the
procedures set out in the Commercial
Companies Law. Irrespective of the method
employed to decrease the share capital, the
share capital may not be decreased without
the approval of the Authority and any other
relevant authority and a Special Resolution
passed at a General Meeting at which the
report of the Auditor upon such proposed
decrease shall be heard.

The share capital of the Company may be
decreased only in those circumstances set
out in the Commercial Companies Law. If
such circumstances are established, and
the Board of Directors considers a
reduction in the Company's share capital to
be desirable, then only the methods set out
in the Commercial Companies Law may be
employed to achieve such purpose, and
the Board of Directors shall follow the
procedures set out in the Commercial
Companies Law. Irrespective of the
method employed to decrease the share
capital, the share capital may not be
decreased without the approval of the
Central Bank and the Authority and any
other relevant authority and a Special
Resolution passed at a General Meeting at
which the report of the Auditor upon such
proposed decrease shall be heard.
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(A)The management of the Company shall
vest in a Board of Directors consisting of
nine (9) members who will be elected by
Ordinary Resolution at a General Meeting of
the Company conducted by secret ballot, by
using Cumulative Voting.

(A)The management of the Company shall
vest in a Board of Directors consisting of
nine (9) members who will be elected by
Ordinary Resolution at a General Meeting
of the Company conducted by secret ballot,
by using Cumulative Voting. The
percentage of the females shall not be less
than 20% of the Board, provided that it is
not less than one female member at all
times.

(B)The Company shall maintain a suitable
balance between executive, non-executive
and independent directors At least one third
of the Directors must be independent, and
the majority of the directors must be non-
executives who have the professional
qualifications that benefit the Company. In
all cases, it must be taken into
consideration, while selecting the non-
executive directors, that they can give the
Company adequate time and interest, and
that such membership is not in conflict with
other concerns of the Director. Directors are
eligible for re-election at the end of their
term.

(B)All the members of the Board shall be of
balance-between-executive; non-executive
and majority of the members are
independent directors—At-least-one-third
‘ : beind ,
oritvof the.di I

executives who have the professional
qualifications and technical experience
that benefit the Company. In all cases, it
must be taken into consideration, while
selecting the non-executive directors, that
they can give the Company adequate time
and interest, and that such membership is
not in conflict with other concerns of the
Director. Directors are eligible for re-
election at the end of their term.

(C)The Board of Directors shall have regard
to principles of good corporate governance
for financial institutions.

(C)The Board of Directors shall have regard
to the Governance Controls and the
Corproate Governance Regulations for

Banks principles—of —good—corporate
for fi sl institutions.

(D)In all cases, the majority of the members
of the Board of Directors must be nationals
of the United Arab Emirates.

(D)In all cases, the Chairman and majority
of the members of the Board of Directors
must be nationals of the United Arab
Emirates. The formation of the Board shall
be in accordance with the applicable
conditions and regulations set out by SCA
and the Central Bank as outlined in the
Governance Controls and the Corporate
Governance Regulations for Banks

(E) If at any time the majority of the
Directors are not nationals of the United

(E) If the percentage of UAE nationals in the
Board of Directors at any time falls below
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Arab Emirates then, within three (3) months at-any-time the majority, the percentage
of the occurrence of that event, the must be completed ofthe Directorsare-not
constitution of the Board of Directors shall nationalsofthe United Arab Emirates then;
be changed so as to ensure that the majority within maximum of three (3) months of the
of the Directors are nationals of the United occurrence of that event, theconstitution
Arab Emirates, failing which, all decisions of of the Board-of Directors shall be changed
the Board of Directors after the expiration so-as to ensure that the majority of the
of such three (3) month period shall be void. Directors are nationals of the United Arab

Emirates. —fFailing which, all decisions of
the Board of Directors after the expiration
of such three (3) month period shall be void
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(A)Each member of the Board of Directors (A) Each member of the Board of Directors
shall hold office for a term expiring not later shall hold office for a term expiring not
than three (3) Gregorian years. Upon such later than three (3) Gregorian years. Upon
expiry, the provisions of Article (18) (A) such expiry, the provisions of Article (18) (A)
hereof shall apply. Each member whose hereof shall apply. Each member whose
term of office has expired shall be eligible term of office has expired shall be eligible
for re-appointment. for re-appointment. The period of holding

the position of an Independent Board
Member in the Bank shall not exceed
twelve consecutive years, calculated from
the date of his appointment. Upon the
expiration of the term of office, the
Member shall not be considered

Independent.
(B) The Board of Directors may appoint a (B) If the position of a Member of the Board
person to occupy a vacancy, provided that of Directors becomes vacant, Tthe Board of
such appointment shall be placed before Directors may appoint a person to occupy
the General Meeting at its first meeting thea vacancy within a maximum period of
following such appointment to resolve to (30) thirty days, provided that such
approve such appointment or appoint appointment shall be placed before the
others. In case the vacancies during the year General Meeting at its first meeting
amount to one quarter or more of the following such-appointment to resolve to
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number of the Board of Directors, then the approve such appointment or appoint
Board of Directors shall call for nomination others. The new Board Member shall
and a General Meeting to convene, within complete the term of his predecessor. If no
thirty (30) days from the date of the last new member is appointed in the vacant
vacated office, to elect by Ordinary position within the said period, the Board
Resolution other persons to fill such shall open the nomination for Board
vacancies. membership to elect a member for the

vacant position in the first next General
Meeting. In case the vacancies during-the
year amount to one quarter or more of the
number of the Board of Directors, then the
remaining Board Members of Directors
shall call for nemination—and a General
Meeting to convene, within maximum of
thirty (30) days from the date of the last
vacated office, to elect by Ordinary
Resolution other persons to fill such

vacancies.
(C)Any Director so appointed to fill a casual (C) Any Director so appointed, according to
vacancy shall hold office for the remainder previous provision, to fill a casual vacancy
of the period during which the Director who shall hold office for the remainder of the
created the casual vacancy would otherwise period during which the Director who
have held office, and shall be eligible for re- created the casual vacancy would
election. otherwise have held office, and shall be
eligible for re-election.
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(A)The Board of Directors shall elect a (A) The Board of Directors shall elect a
Chairman and a Vice Chairman from the Chairman and a Vice Chairman from the
members of the Board of Directors. The members of the Board of Directors. The
Chairman must be a national of the United Chairman must be a national of the United
Arab Emirates. The Board of Directors may Arab Emirates. The Board of Directors may
also elect a Managing Director. Any appoint a chief executive officer or general
appointment of the Chairman, Vice manager of the Company, provided he is
Chairman or Managing Director shall not a chief executive officer, managing
require prior approval of the Central Bank, director or general manager of another
and the Authority shall be notified of such company. The Board shall specify his/her
appointment. authorities and remunerations. The
Board—of Directors —may—also—elect a

Managing Director. Any appointment of

the Chairman, Vice Chairman or Chief
Executive Officer Managing Director shall
require prior approval of the Central Bank,
and the Authority shall be notified of such
appointment.

(B) The Chairman of the Board of Directors (B) The Chairman of the Board of Directors
shall represent the Company before the is the legal representative of shall
Courts and shall execute all the resolutions represent the Company before the judicial
passed by the Board of Directors. authorities and in its relationship with

others Courts and shall execute all the
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(A)The Board of Directors shall have all such
powers and shall be entitled to do all such

(A) The Board of Directors shall have all
such powers and shall be responsible on
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Text of Original Article

acts and things on behalf of the Company as
the Company is authorised to do in order to
carry out its obligation to manage the
Company and to achieve its objectives. Such
powers shall not be limited, unless
stipulated in the Commercial Companies
Law or specified in these Articles of
Association or by a Resolution of the
General Meeting. The Board of Directors is
further hereby expressly authorized for the
purpose of Article (154) of the Commercial
Companies Law to conclude any loan
agreements for periods in excess of three
years, to sell or mortgage the Company's
real estate or other assets, to release the
Company's debtors and to conduct
conciliation and arbitration and to file
lawsuits and to settle the same. The
Company shall be bound by the acts of the
Directors within the limits of their authority.

New Article
No.

Amended Article, with Changes
Highlighted in Red

the interest of the Company and entitled to
do all such acts and things on behalf of the
Company as the Company is authorised to
do in order to carry out its obligation to
manage the Company and to achieve its
objectives. Such powers shall not be
limited, unless stipulated in the
Commercial Companies Law or specified in
these Articles of Association or by a
Resolution of the General Meeting. The
Board of Directors is further hereby
expressly authorized for the purpose of
Article (154) of the Commercial Companies
Law to conclude any loan agreements for
periods in excess of three years, to sell or
mortgage the Company's real estate or
other assets, to release the Company's
debtors and to conduct conciliation and
agree on arbitration and to file lawsuits and
to settle the same. The Company shall be
bound by the acts of the Board Directors
within the limits of its their authority.
Regardless of who a member of the Board
represents, all members of the Board shall
ensure that the loyalty to the Bank and its
interest is given priority to any other
interests whatsoever.

ibgll s calloyl cliy

Emirates NBD

Reason behind the
change “compliance with
article () of law No.

(B)The Board of Directors shall decide the
regulations relating to financial and
administrative affairs, personnel affairs and
their financial entitlements. The Board of
Directors may also decide on any special by-
law regulating its business, meetings,
powers and responsibilities.

(B)The Board of Directors shall decide the
regulations relating to financial and
administrative affairs, personnel affairs
and their financial entitlements. The Board
of Directors may also decide on any special
by-law regulating its business, meetings,
powers and responsibilities.

The Board of Directors shall form the

permanent committees and systems
required under the applicable laws and
regulations issued by the relevant

authorities, such as the audit committee,
the nomination and remuneration
committee and the internal control system.
The Board may as well establish any
specialized committee to monitor or study
or implement any matters as the Board
deems suitable in accordance with the
Governance Controls and Corporate
Governance Regulation for Banks

Procedures for forming such committees
shall be laid down by the Board of
directors, including mission, term of office,
powers and method used by the Board of
directors to monitor such committees. A
committee shall submit a written report to
the Board specifying with absolute
transparency its actions, findings and
recommendations. A regular follow up of
the committees shall be ensured by the
Board of directors to verify their adherence
to their assignments.

(E) Subject to Article 23(C), Article 27 (C), (D)
and (E), applicable law and any
requirements of the Authority and the
Central Bank, a Director may hold any other
office or place of profit under the Company
(other than the office of Auditor) in

(E) Subject to Article 23(C), Article 27 (C), (D)

and (E), applicable law and any

requirements of the Authority and the

Central Bank, a—Director—may—hold—any
I i ‘ i I

- ot he off f Auditor
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conjunction with his office of Director for
such period and on such terms (as to
remuneration and otherwise) as the Board
of Directors may determine, and no Director
shall be disqualified by his office from
contracting with the Company either with
regard to his tenure of any such other office
or place of profit or as vendor, purchaser or
otherwise howsoever, nor shall any such
contract or any contract or arrangement
entered into by or on behalf of the Company
in which any Director is in any way
interested (not being a contract or
arrangement for which the approval of the
Company at a General Meeting is by law
required to be obtained and has not been
so obtained) be liable to be avoided nor
shall any Director so contracting or being so
interested be liable to account to the
Company for any profit realised from any
such contract or arrangement by reason of
such Director holding that office or of the
relationship thereby established.

New Article
No.

Amended Article, with Changes
Highlighted in Red

of Directors—may—determine,—and no
Director shall be disqualified by his office
from contracting with the Company either
with regard to his tenure of any such other
office or place of profit or as vendor,
purchaser or otherwise howsoever, nor
shall any such contract or any contract or
arrangement entered into by or on behalf
of the Company in which any Director is in
any way interested (not being a contract or
arrangement for which the approval of the
Company at a General Meeting is by law
required to be obtained and has not been
so obtained) be liable to be avoided nor
shall any Director so contracting or being
so interested be liable to account to the
Company for any profit realised from any
such contract or arrangement by reason of
such Director holding that office or of the
relationship thereby established.
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change “compliance with

article () of law No.
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The Board of Directors shall meet at the
main office of the Company or at such other
place as the Directors shall agree whenever
it deems necessary not less than once every
two (2) months upon a written request from
the Chairman or at the written request of at
least two thirds of the members of the
Board of Directors. The request for a Board
meeting shall be made at least one (1) week
prior to the proposed date of the meeting,
together with a description of the agenda
for the proposed meeting. A member of the
Board shall have the right to add any
matters that he deems suitable or
necessary for discussion to the agenda. The
Board of Directors shall meet for the
despatch of business, adjourn and
otherwise regulate its meetings as it thinks
fit.

The Board of Directors shall meet at the
main office of the Company or at such
other place as the Directors shall agree
whenever it deems necessary not less than
(6) six meetings every year once-every-two
2ymoenths upon a written request from the
Chairman or at the written request of at
least two thirds of the members of the
Board of Directors. The request for a Board
meeting shall be made at least one (1) week
prior to the proposed date of the meeting,
together with a description of the agenda
for the proposed meeting. A member of
the Board shall have the right to add any
matters that he deems suitable or
necessary for discussion to the agenda.
The Board of Directors shall meet for the
despatch of business, adjourn and
otherwise regulate its meetings as it thinks
fit. Board meetings may be held through
audio or video conferencing facilities or any
other forum whereby each member can
effectively participate in such meetings,

Page 13 of 32




Original Article

No.

Text of Original Article

New Article

No.

Amended Article, with Changes
Highlighted in Red

according to the terms set out by the
Authority.
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(A) Ameeting of the Board of Directors shall
not be valid unless all the Directors are
invited and the meeting is attended by the
majority of Board members. In the absence
of the Chairman and Vice Chairman, the
attending members of the Board of
Directors shall elect from amongst
themselves, the chairman of the meeting
(who shall be entitled to exercise the
powers conferred by these Articles on the
Chairman of the Company). A Director may
delegate another Director to vote in his
place and, in such case, the Director so
delegated shall have two votes. A Director
may not be a delegate for more than one
other Director, and such delegating
Director shall not count towards the
quorum for the relevant meeting.

(A) A meeting of the Board of Directors
shall not be valid unless all the Directors
are invited and the meeting is attended by
the majority of Board members in person.
In the absence of the Chairman and Vice
Chairman, the attending members of the
Board of Directors shall elect from
amongst themselves, the chairman of the
meeting (who shall be entitled to exercise
the powers conferred by these Articles on
the Chairman of the Company). A Director
may delegate another Director by a written
power of attorney or sent via electronic
means to attend the meeting and to vote in
his place and, in such case, the Director so
delegated shall have two votes. A Director
may not be a delegate for more than one
other Director, and such delegating
Director shall not count towards the
quorum for the relevant meeting.
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(B)A Director shall also cease to hold office
if:

New Article
No.

Amended Article, with Changes
Highlighted in Red

(B)A Director shall also cease to hold office
if:

bl us ol eliy
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Reason behind the
change “compliance with
article () of law No.

iii. If a final court order is issued proving
against him that proves committing fraud,
abuse of authority or entering into
transactions or deals with Conflict of
Interest in violation of the provisions of the
Commercial Companies Law.

(C) A Related Party shall not shall not utilize
information in their possession due to their
Directorship or occupation so as to achieve
a benefit for himself or for a third party
whatsoever as a result of dealing in the
securities of the Company and any other
transactions. Such Related Party may not
have a direct or indirect interest with any
party making deals intended to influence
the price of securities issued by the
Company.

(C) A Related Party shall not shall not utilize
information in their possession due to their
Directorship or occupation so as to achieve
a benefit for himself or for a third party
whatsoever as a result of dealing in the
securities of the Company and any other
transactions. Such Related Party may not
have a direct or indirect interest with any
party making deals intended to influence
the price of securities issued by the
Company provided that he is aware of that.

(D) The Company may not undertake
transactions with a Related Party where the
value of such transaction is in excess of 5
(five) per cent of the share capital of the
Company without the approval of the Board
of Directors and the General Meeting with
respect to the excess over such percentage.
Such transactions, by all means, shall be
assessed by an assessor approved by the
Authority. The Company's Auditor shall
indicate in his report a statement of the
deals with conflicts of interest and financial
transactions made between the Company
and any of the related parties and the
procedures taken in that respect.

(D) The Company may not undertake
transactions with a Related Party where the
value of such transaction is in excess of 5
(five) per cent of the share capital of the
Company without the approval of the
Board of Directors and the General
Meeting with respect to the excess over
such percentage. Such transactions, by all
means, shall be assessed by an assessor
approved by the Authority and the Related
Party shall not participate in the voting on
the Board or General Meeting's decision
issued in relation to such transaction. The
Company's Auditor shall indicate in his
report a statement of the deals with
conflicts of interest and financial
transactions made between the Company
and any of the related parties and the
procedures taken in that respect.
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(A) Subject to Article 23 (B), the Board of
Directors may from time to time appoint
any senior executives and officers to
discharge such management functions as
the Board shall deem fit (with such
appointees being either existing members
of the Board of Directors of the Company or
outsiders who are not connected with the
Company and the Board of Directors). Such
appointments may be made for such
periods and upon such terms and
conditions and with such powers and
authorities as the Board may from time to
time think fit and, subject to the terms and
conditions of any agreement entered into
in any particular case, may revoke such
appointment.

(A) Subject to Article 23 (B), the Board of
Directors may from time to time appoint
any senior executives and officers to
discharge such management functions as
the Board shall deem fit (provided that with
such appointees being—either —existing
members-of the Board of Directorsof the
Company—or are from outsiders who-are
not-connected-with-the Company-and the
Board of Directors). Such appointments
may be made for such periods and upon
such terms and conditions and with such
powers and authorities as the Board may
from time to time think fit and, subject to
the terms and conditions of any agreement
entered into in any particular case, may
revoke such appointment.

(B) The Board of Directors shall from time
to time appoint a person, other than a
Director, as Company Secretary for such
period and upon such terms and conditions
as it may from time to time think fit and,
subject to the terms and conditions of any
agreement entered into in any particular
case, may revoke such appointment. Such
person, so appointed, shall as Company
Secretary perform and discharge all the
usual and customary duties of such
appointment.

(B) The Board of Directors shall from time
to time appoint a person, other than a
Director, as Company a Secretary to act
as the Secretary of the Board. The
Secretary's activities and compensation
shall be determined by a resolution of the
Board of Directors. The Governance
Controls shall specify the qualifications
and duties of the Board Secretary. The
Secretary of the Board of Directors may
not be dismissed except by a resolution

of the Board of Directors.-Fersuch-period
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The Chairman of the Board of Directors and
the members therein shall be responsible
before the Company, its shareholders and
third parties for all acts of cheating and
misuse of the powers granted to them, for
any breach of the Commercial Companies
Law, for any breach of these Articles and for
any default in management, except that
where the decision in question is taken by a
majority, the minority who objected will not
be responsible provided that their objection
was recorded in the Minutes of the relevant
meeting pursuant to Article (26) (D) of these
Articles of Association.

The Chairman of the Board of Directors,
and the members of the Board and the
Executive Management therein shall be
responsible before the Company, its
shareholders and third parties for all acts
of cheating and misuse of the powers
granted to them, for any breach of the
Commercial Companies Law, for any

breach of these Articles andforany-default
ir—management, except that where the

decision in question is taken by a majority,
the minority who objected will not be
responsible provided that their objection
was recorded in the Minutes of the relevant
meeting pursuant to Article (26) (D) of
these Articles of Association.
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(A) The remuneration of the Board of
Directors shall be a percentage of the net
profits according to the provisions of Article
(52) (A) (iv) of these Articles.

(A) The remuneration of the Board of
Directors shall be subject to the provisions
of the Companies Law, the Governance
Control and the Corporate Governance

Regulation for Banks a-percentage-of-the
. ' - .
clo (53 ) of o iclos.

(B) Any Director who serves on any
Committee or who devotes special time
and attention to the business or affairs of
the Company or who otherwise performs
services outside the scope of his ordinary
duties as a Director may be paid such extra
remuneration or salary as the Board of
Directors may determine.

(B) Any Director who serves on any
Committee or who devotes special time
and attention to the business or affairs of
the Company or who otherwise performs
services outside the scope of his ordinary
duties as a Director may be paid such extra
remuneration or salary as the Board of
Directors may determine in accordance
with the policies and procedures adopted
by the Company and in accordance with
the applicable laws.
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All General Meetings shall be held in the City
of Dubai.

A General Meeting of the shareholders
shall be convened by the Board of
Directors at least once a year within the
four (4) months following the end of the
financial year at the time and place in the
State as the Board shall decide subject to
the approval of the competent authorities
and either attended partially or completely
in person or using the modern electronic
means. All General Meetings shall be held
in the City of Dubai.
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(E) A voting may be demanded at any (E) A—voting may be demanded at—any

General Meeting of the Company by at General-Meeting of the Company by at

least five (5) shareholders present in least—five {(5)—shareholders present—in

person or by their respective delegates or person-or-by-their respective delegates or

being a corporation by its respective being a—corporation—by —its—respective

Chairman and entitled to vote thereat or Chairmanand-entitled tovote thereator by

by any shareholder present in person or any-shareholder present in-person-or-by

by his delegate or being a corporation by his-delegate or being a-corporation-by-its

its Chairman holding not less than twenty Chairman-holding notless than twenty five

five per cent (25%) of the issued share percent{25%) of the issued share capital

capital for the time being carrying voting for-the time being carrying voting rights.

rights. Notwithstanding the foregoing, Notwithstanding —the —foregoing,—any

any Resolution relating to the approval to Resolution—relating to—the approval—to

appoint, elect or relieve any Director shall appointelect or relieve any Director shall

be by way of a voting (Cumulative Secret be by way of a-voting (Cumulative Secret

Ballot). Ballet)
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(A)The shareholders shall receive a call to (A) The shareholders shall receive a call to
convene and attend General Meetings at convene and attend General Meetings at such
such times and places as the Board of times and places as the Board of Directors shall
Directors shall appoint according to these appoint according to these Articles of
Articles of Association and applicable law Association and applicable law and
and regulation, wunless all of the regulation, unless all of the shareholders
shareholders approve the convening of a approve the convening of a General
General Meeting on shorter notice and Meeting on shorter notice and without the
without the requirement for newspaper requirement for newspaper publication (in
publication (in which case a General which case a General Meeting may be
Meeting may be convened in such manner convened in such manner as approved by
as approved by the shareholders), such calls the shareholders), such calls shall be made
shall be made by a notice to be published in by a notice to be published in two Arabic
two Arabic local daily newspapers and by local daily newspapers and by registered
registered letters postage prepaid, at least letters postage prepaid or electronically by
fifteen (15) days before the specified date email and/or SMS or in any other way
for the General Meeting. In the case of joint permitted by the Authority, at least twenty
holders of any share, any such notice shall onefifteen (215) days before the specified
be despatched to the shareholder whose date for the General Meeting. In the case of
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name first appears in the Share Register of
the Company in respect of that share. The
call shall specify the place, day and hour of
the meeting, shall include the agenda of the
General Meeting, and identify the General
Meeting as the Annual General Meeting if
that is the case.

New Article
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joint holders of any share, any such notice
shall be despatched to the shareholder
whose name first appears in the Share
Register of the Company in respect of that
share. The call shall specify the place, day
and hour of the meeting, shall include the
agenda of the General Meeting and
remaining required information in
accordance with the Companies Law and
Governance Control, and identify the
General Meeting as the Annual General
Meeting if that is the case.
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article () of law No.
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The shareholders who wish to attend a
General Meeting shall record their names in
a special record to be prepared for this
purpose at the main office of the Company,
not less than twenty-four (24) hours before
the time specified for the convening of the
General Meeting. The said record shall
include the name of each shareholder, the
number of shares he holds, the number of
shares represented by him and the name of
their holder, provided he produces his form
of delegation. A shareholder or his delegate
shall be given a card to attend a meeting on
which the number of votes he can cast
whether as principal or by such delegate is
written.

The shareholders who wish to attend a
General Meeting shall record their names
in a special record to be prepared for this
purpose at the main office of the Company,
not less than twenty-four (24) hours before
the time specified for the convening of the
General Meeting. The said record shall
include the name of each shareholder, the
number of shares he holds, the number of
shares represented by him and the name
of their holder, provided he produces his
form of delegation, or through an
electronic register made available or the
electronic platform in case of holding the
General Meeting virtually. A shareholder or
his delegate shall be given a card to attend
a meeting on which the number of votes he
can cast whether as principal or by such
delegate is written.
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(B) If within half an hour from the time
appointed for a General Meeting a quorum
for the purposes of the Commercial
Companies Law is not present, the second
General Meeting shall be re-convened not
less than five (5) and not more than 15
(fifteen) days after the date originally fixed
for such General Meeting, at the same time
and place or at such other time and place as
the Board of Directors may determine. The
quorum shall be present at the second
General Meeting regardless of the number
of attendees.

(B) If within half an hour from the time
appointed for a General Meeting a quorum
for the purposes of the Commercial
Companies Law is not present, it should be
called for athe second General Meeting
which shall be re-convened after a period
not less than five (5) and not exceeding
more-than 15 (fifteen) days from the date
of the first meeting and the adjourned
meeting shall be valid after—the date

cinallvfi ‘ - | Meeting
the same time and place orat such-other
. | ol he E | of Di

ay—determine—tHhe—quorum—shall—be
present at the second General Meeting

regardless of the number of attendees.
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(A) The Chairman of the Board of Directors
shall preside as chairman at each General
Meeting and, in his absence, the Vice
Chairman or, in the absence of both the
Chairman and Vice Chairman, any
shareholder so elected by the other
shareholders to be chairman of such
General Meeting.

(A) The Chairman of the Board of Directors
shall preside as chairman at each General
Meeting and, in his absence, the Vice
Chairman or, in the absence of both the
Chairman and Vice Chairman, any member
of the Board selected shareholder so
elected by the Board shall chair the other
shareholders to be chairman of such
General Meeting. In case the Board has not
selected any member, the General Meeting
shall be chaired by any person selected by
the General Meeting. If the General
Meeting is to discuss a matter relating to
the Chairman of the meeting, the General
Meeting shall select one of the
shareholders to chair the meeting during
the discussions.

(C) The Company shall cause minutes of
proceedings at each General Meeting to be
drawn up, to include the names of the
shareholders attending or represented, the
number of shares held either in their own
right or by their delegate, the number of
votes represented, the resolutions adopted
with the number of votes in favour and

(C) The Company shall cause minutes of
proceedings at each General Meeting to be
drawn up, to include the names of the
shareholders attending or represented,
the number of shares held either in their
own right or by their delegate, the number
of votes represented, the resolutions
adopted with the number of votes in favour
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against and a sufficient summary of the
discussions which took place at the
meeting. Such minutes shall be entered in a
special register and shall be signed by the
chairman of the meeting, the Company
Secretary, the tellers of the meeting and the
Auditor.

and against and a sufficient summary of
the discussions which took place at the
meeting. Such minutes shall be entered in
a special register and shall be signed by the
chairman of the meeting, the Company
Secretary of the meeting, the tellers of the
meeting and the Auditor.
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The Board of Directors shall convene a
General Meeting, which is designated an
Annual General Meeting, once every year
within four months following the end of the
relevant financial year at the place and time
specified in the notice for such Annual
General Meeting. In the event of the failure
of the Board of Directors to convene the
Annual General Meeting for thirty (30) days
after the relevant time limit has expired, the
Authority after consulting the Competent
Authority shall call the Annual General
Meeting.

(A) The Board of Directors shall
convene a General Meeting, which is
designated an Annual General Meeting,
once every year within four months
following the end of the relevant financial
year at the place and time specified in the
notice for such Annual General Meeting.
The Authority may request the Chairman of
the Board or his replacement to call for the
General Meeting in one of the following
cases:

(B) (1) if (30) thirty days have lapsed
from the date specified to convene the
meeting without the General Meeting
having been called;

© (2) if the number of the Board
Members falls below the minimum
number required for the quorum;

(D) (3) if at any time appears to the
Authority that there have been violations of
the law or the Articles or mismanagement
of the Company;
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(E) (4) if the Chairman of the Board or
his replacement has failed to respond to
the request of a shareholder or more
representing 10% of the Company’s
capital.

(F) If the Chairman of the Board or his
replacement is failed to call the General
Meeting in the above cases within (5) five
days from the date of the Authority’s
request, the Authority shall call for the
General Meeting at the Company's
expenses.

article () of law No.
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(B) A General Meeting shall be convened by
the Board of Directors whenever one or
more  shareholders  holding shares
representing not less than twenty per cent
(20%) of the share capital of the Company
makes written application for such General
Meeting to be convened. The Board of
Directors shall issue an invitation to
convene the General Meeting within five (5)
days of receiving such application, and the
General Meeting shall be scheduled for a
day that is at least fifteen (15) days, but not
in excess of thirty (30) days, of the date of
such invitation. If the shareholders make an
application for a General Meeting to be
convened pursuant this Article, then such

(B) A General Meeting shall be convened by
the Board of Directors whenever one or

more  shareholders holding shares
representing not less than ten twenty per
cent (210%) of the share capital of the
Company makes written application for
such General Meeting to be convened. The
Board of Directors shall issue an invitation
to convene the General Meeting within five
(5) days of receiving such application, and
the General Meeting shall be scheduled
within a period not exceeding fora-day-that
of thirty (30) days, of the date of such
invitation. If the shareholders make an
application for a General Meeting to be
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application shall state the objective of the
General Meeting and the matters to be
discussed, and such application must be
signed by the applicants and be deposited
at the main office of the Company.
Furthermore, the applicant for the meeting
shall provide a certificate from the Financial
Market where the shares of the Company
are listed, confirming the disposition of the
shares held by the applicant on his demand
until holding the General Meeting.

New Article

Amended Article, with Changes
Highlighted in Red

convened pursuant this Article, then such
application shall state the objective of the
General Meeting and the matters to be
discussed, and such application must be
signed by the applicants and be deposited
at the main office of the Company.
Furthermore, the applicant for the meeting
shall provide a certificate from the
Financial Market where the shares of the
Company are listed, confirming the

restriction to dispose dispesition—of the

shares held by the applicant on his demand

bl us ol eliy
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Reason behind the
change “compliance with
article () of law No.

(D) In accordance with the provisions of the
Commercial Companies Law, the Authority
may, in certain circumstances, demand the
Chairman of the Company or his nominee
to convene a General Meeting, and in the
event that an invitation for such General
Meeting has not been issued within five (5)
days from the date of the demand, the
Authority shall give the invitation at the cost
of the Company.

until holding the General Meeting.

(D) n-accordance with the provisionsof the
- " . the Author

44

pLolg bl LBl ygils el blelo go
uoidi Jae cwlwll plally guuwlll séce
Sluall eras (o Al dogaell dreonll
920 U9 ggila)l ay diny Lo lac a8y doleioll
Jlwall e o dglwall drogaoll dueonll
GQooal) ggay el gog .Jlocll Jgazy &2)ja0ll
Ul bl @ilbgl (o dglaodl @> dungaoll
(o0 ¢ gl disall Culb 13]g . glaio Ul el Louuis]
dpiuc (%10) e Joi U b golos Juosluwall
o dueo Jilww plysl @il Jlaawly go dlody
a6yl J1 gudao e wiog Jloell Jgan
MLU)J}-QJ Ul MQ-QQ_“ Cl"_L.Qog_ | @_*) o LJLI) -U!Q

.Jiluuall 0ie

44

plolg dyyldl Bl ggils plol élelio go
uoid e pwlwll plallg guuwll aéce
Jluall eron o ol dwogoeoll duennll
Jo2y Ug ygildll ay hdiny Lo lxe a5l déleiall
Bl e o dglioll duwogoell dooxl)
deeoxll ggdy ¢y eog .Jlacll Jgany dojrall
I oAl @ilbgll Lo dglaodl @ dogaoll
aoluw of dkall culds 13lg . glais Ul clisl ouinis)
U Lo gyglioy dru ggiloy guaslucall (o sac gf
g0 dloJU duuos (%5) opduc (%10} go Joiy
J9xo> o dyeo Bluwo plp] dspddl Jlowwly
Ulg bl o] )byl oo Lle wog Jlocll
duiuolio 465 gi duogoell dueonll @ go JB

B! 038

JuaelU ol 6sladl ool
Jaile (o 182 ad) osladl Ll
OBl

Juo dwogoell drenxdl Jlocl Jgazy sy 2l
:6gcaJl i a9 glains Ul acgo

2ol wllny 19026l gl o @2J1 Juos o) Jgsy
aeoxl Jloel Jgao JI 6y gl gl o
awgoell dueoxl cloisl acgo Juo dwgooll

AW bog il 1669 6geal il aeug

g0 e o 00 plpdl wlb ggsy gl
J iy g0 (%5) du Jolios (uosluwoll
A4 |

pUl duos Jus dgadl JI ool clds pady g (2
duooodl 6gcy iy dSpdll old ol o
‘duogoell

ubjlely Uig s3209 pudlg aysadl Al ggdy Ui (3
dalilllg wljlpallg Bl gl ool o
. 1316 6)oLoll

40280 (40 lebgog Lgiso plysyl il ggdy Ji (4

dnsgall b gols ol Ul
alodl Glygll dus Je jouall

45 oslol elulg

Page 23 of 32




ibgll s calloyl cliy

Emirates NBD

Reason behind the
change “compliance with
article () of law No.

Original Article - , New Article Amended Article, with Changes
T f | Articl
No. extof Original Article (\[e} Highlighted in Red

21! cullny grasluall JUasy a5l 0géi i (5
g0 @i Ul dayndl Glay 6aandl sgidl gl il
9l dungaoll dueanl sléeil sgeall gl laJus
Juo ¢llig auall lawle @olgi suol daypb s
duns dogoell dueosdl slaeil saaall aegall
e Jubs gl Joddy gl wizgg (Jo Ul Gle pul (5)

a ddilell ol Gligllg 3l Al

cWil &ogaell &easll Jlocl Jgaoy Ay ol

duogaell drennll cloisl el (uasluoll (jasy
62432 59l 91 a2yl (lay 190361y g Lo G2l
bg il 669 dungaoll dueonll Jlacl Jgao J|

EA[N]

g0 dac go b0 plpUl b ggdy gl @
J gwiy go (%5) dw gglioy Josluioll
A4 |

uoyle Uig 33009 cuolg aaz]l adl ggsy gl (2
dolnillg wlylyslly OBl ggile pBoi Qo
. 1ol 6)sLoll

0280 (40 ledgog Lgiso plysyl wilb ggsy Ji (3

dreon]l glainl gy LI gl cldo pady of (4
:Jlachl Jgao &dudlio o el Jub duogoell

Sl 2] le dasigall glaiznl gu) pjil (5
J04ug olel bojlgl bguiul dilagwl e
b 6 @)l Wiy Wb L6 wlhll oadal
elpl o o) duwogoell deanll Jle yoyoll
Jgao dludlio 6 codl Jub eldg aoae o il
Je wanlll alyg dyogoell dueonll Jlacl

cloioul L6 diooll pauull dulel ooyl

Jlocl Jgao JI aao s plysl fany Jb @l Jle
Gl (o claibul el dwgoell dueonl

oWl
Sl ayaadl addl gl sl 301 adad 13] (i
:duogoell e ol go yobd I

by 9l g5 Jjey Gloly yandl sl g 13 (v
Al ogls] gudao clacl

209 yobd Jlpo wogoy dwgoell duenxl jozu |6 o 46 osla)l s
OBl ggils L6 819 s 51 Dllnio l dlelyo | due  ge  Jolall  dasgall
1Sl Lo i gl eludlg aulall @lygll

Page 24 of 32



Original Article
(\[e}

Text of Original Article

New Article

Amended Article, with Changes
Highlighted in Red

ausuai gl Jladl gwiy 65Uj 1

LS a8 Lo o loo] gf ds il Jo 2

of a&5pill W Cwold  gopio i eu 3
4ol a9 U awo wpadll

Launléi| gi a5l 620 1aal 4

A8l Jud o Gladuw gl Ggiuo Jlauol 5
9l dygiudl pLyl o Qi youasl 6

og dreninoll dgduiol) dosisiall 2UyLl
OBl ggild (o (244) dslall plsoD

oUaI 130 gf 8l gl xde Juae] 7
Ulbludlg sisp0ll Wpnollg dusdl ddolgo soy
duoiBoll

(o 81 gl %51 duu gu Sl dugy aic .8
aliw eull duloc Wl clguw (ailhgogo) gl
JUb clig wleduo éac JUS (1o gl 6aolg ddawny
:Jole) gf daaww Jgi abe 2yl o diw
ro0lwl el i Jgio 9

GO pauwl JI @nsll gl Jugad 10
5 i Jlowwl

¢llody a5l (ahgo jrani 2olp Jluo) 11
louo’ ool

duouwdl doudll JI jluol ogle dols| 12
drouwdl doudll Lle jlus] gund aio gf pauul
: ;0o

@5 uill Jo gwly (6 Jbluisl ool 13

85 0| peuw ) dosu Ul doudll i 14
{48l Jgod 15

:dwdunil 630 Aol 16

‘lecasuu ) d5 il el 17

g9l lows wlnl Ul wubdl o 18
oL 146 Jlaus! Gl adl

bl us ol eliy
Emirates NBD

Reason behind the
change “compliance with
article () of law No.

Subject to the provisions of Commercial
Companies Law and these Articles of
Association, a General Meeting shall have
competence to review all matters relating to
the Company. The General Meeting may not
discuss matters that were not entered in the
agenda. However, the General Meeting shall
have the right to discuss serious matters
that are revealed during the meeting. If the
Authority or a number of shareholders
representing at least ten per cent (10%) of
the share capital of the Company request
that particular issues be entered on the
agenda, the Board of Directors shall grant
the request, otherwise the General Meeting
shall have the right to discuss these matters.

Subject to the provisions of Commercial
Companies Law and these Articles of
Association, a General Meeting shall have
competence to review all matters relating
to the Company. The General Meeting may
not discuss matters that were not entered
in the agenda. However, the General
Meeting shall have the right to discuss
serious matters that are revealed during
the meeting. If the Authority or a
shareholder or number of shareholders
representing at least five ten per cent
(305%) of the share capital of the Company
request that particular issues be entered
on the agenda, the Board of Directors shall
grant the request, otherwise the General
Meeting shall have the right to discuss
these matters.
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Listing an item in the agenda of the General
Meeting before the General Meeting but
after the publication of the invitation:
The Shareholders shall have the right to
apply to list a new item or items in the
agenda of the General Meeting before the
meeting of the General Meeting but after
publishing the invitation, subject to the
following conditions:

1- The application for listing an item shall
be submitted by a number of
shareholders, representing 5% of the
Bank’s capital;

2- The application shall be submitted to
Authority within five days from the date
of publishing the General Meeting
invitation;

3- The new item shall be clear and specific
and not contradict the provisions of the
Companies Law or the resolutions and
regulations issued in implementation
thereof;

4- The application shall be in writing and
signed by the applicant;

5- The Company shall notify the
Shareholders of the request to list the
new item or items in the same way in
which the invitation to convene the
General Meeting was issued or any
other way the SCA approves, at least five
days before the date set for the General
Meeting, and the notification shall
include the new item and related
documents.

Listing an item in the agenda of the General

Meeting during the General Meeting:

The shareholders shall have the right

during the meeting of the General Meeting

to apply to list a new item or items in the
agenda of the General Meeting, subject to
the following conditions:

a- The application shall be submitted by a

number of shareholders, representing 10%

of the Bank’s capital;

b- The new item be clear and specific and

not contradict the provisions of the

Companies Law and the resolutions and

regulations issued in implementation

thereof;

c- The application for listing must be in

writing and signed by its applicant;

d- The application shall be submitted to

the chairman of the General Meeting

before starting the discussion of the
agenda;

e- The chairman of the meeting is

obligated to agree to the listing of the item

once the above conditions are met, and the
applicants, if their application for listing is
refused, shall have the right to request to
present the application to the General

Meeting to consider whether or not the

item shall be listed before starting to

discuss the agenda of the General Meeting
and voting on such application shall be by
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majority of the shares represented at the
meeting.

However, it is prohibited to list a new item
on the agenda of the General Meeting
during the meeting in the following two
cases:

a- If the resolution required on the new
item is a Special Resolution of the General
Meeting.

b- If the new item relates to the dismissal
of all or some of the members of the Board
of Directors.

ibgll s calloyl cliy
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Reason behind the
change “compliance with
article () of law No.

Subject to any other requirements
required by the Companies Law, the
General Meeting may, through a Special
Resolution, decide the following actions:

1. Increase the share capital or reduce the
share capital.

2. Dissolution of the Company or its
merger with another company.

3. Sale or otherwise disposing of any
business of the Company.

4. Extension or reduction of the term of
the Company.

5. Issue Sukuk or Bonds by the Company.

6. to allocate a percentage of the annual
profit or accumulated profits for social
responsibility in accordance with the
provisions of Article (244) of the Companies
Law.

7. Subject to the consent of Authority and
the relevant authorities, amending the
Company9. Participation of a strategic
shareholder's Memorandum of Association
or these Articles.

8. In case the Company sells 51% or more
of its assets (its holdings), whether the sale
will take place in a single transaction or
through several transactions, within a year
from the date of the first deal or
transaction.

9. Participation of a strategic shareholder.

10. Convert the cash debts into shares
in the Company's capital

11. Issue employee incentive scheme
by owning shares in the Company.

12. Add a premium to the share's par
value.

13. Incorporate the reserve into the
Company's capital.
14. Split the nominal value of the

Company's shares.

15. Company transformation.

16. Extend the liquidation period.

17. The Company buying its own shares.

18. Any other matters in respect of which
the Companies Law requires the issuance
of a Special Resolution.
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The Company shall have one or more
Auditors, who shall satisfy the eligibility
criteria set out in the Commercial
Companies Law, to be appointed at a
General Meeting to hold office from the
conclusion of that meeting until the
conclusion of the next General Meeting
following thereon (at which Meeting their
appointment may be renewed), and shall fix
their remuneration. Such appointment and
the discharge by the Auditor of his duties
shall conform to the applicable laws and
regulations for the time being in force. The
shareholders in General Meeting may fill a
casual vacancy in the office of an Auditor
and any Auditor thus appointed shall hold
office until the conclusion of the General
Meeting next following thereon, but he shall
be eligible for re-appointment thereat
provided that the Auditor is not appointed
for more than three (3) successive years.
The Auditor shall audit the accounts for the
financial year in respect of which he has
been appointed.

The Company shall have one or more
Auditors, who shall satisfy the eligibility
criteria set out in the Commercial
Companies Law, to be appointed at a
General Meeting to hold office from the
conclusion of that meeting for one
renewable year until the conclusion of the
next General Meeting following thereon (at
which Meeting their appointment may be
renewed), and shall fix their remuneration.
Such appointment and the discharge by
the Auditor of his duties shall conform to
the applicable laws and regulations for the
time being in force. The shareholders in
General Meeting may fill a casual vacancy
in the office of an Auditor and any Auditor
thus appointed shall hold office until the
conclusion of the General Meeting next
following thereon, but he shall be eligible
for re-appointment. The Auditor may not
be appointed for auditing the Company’s
accounts for a period exceeding six (6)
successive years from the date of the
appointment. In such case, the partner
responsible on the auditing must be
changed after the completion ef—thereat
dedt! I o .
for-more-than three (3) successive years.
The Auditor shall audit the accounts for the
financial year in respect of which he has
been appointed.
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(B)The Auditor shall be given all notices of
and other communications relating to any
General Meeting that any shareholder is

(B)The Auditor shall be given all notices of
and other communications relating to any
General Meeting that any shareholder is
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entitled to receive. The Auditor shall attend
all General Meetings and give his opinion on
all matters relating to his duties and in
particular concerning the accounts of the
Company.
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entitled to receive. The Auditor shall attend
all General Meetings and give his opinion
on all matters relating to his duties and in
particular concerning the accounts of the
Company. The report of the Auditor should
include the information outlined in articles
(247), (248) and (252) of the Companies
Law.
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(A)iii. an amount equal to five per cent (5%)
of the paid-up value of the shares shall be
deducted and distributed as a first share of
profits, provided that if the net profits in any
year shall not be sufficient to distribute such
amount, the same may not be claimed from
profits in subsequent years.

g .0llci jg530 9o oo byl 4l

(A)i—an-amountegualtofive percent(5%)

(A)iv. after deducting the above amounts, an
amount not exceeding ten per cent(10%) of
the balance remaining of the net profits
shall be allotted to pay the remuneration of
the Board of Directors; and

(A)iv. after deducting the above amounts,
an amount not exceeding ten per cent
(10%) of the balance remaining of the net
profits shall be allotted to pay the
remuneration of the Board of Directors as
outlined above; and
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The legal and regular reserves shall not be
employed for purposes other than their
original purposes, except as decided by the
General Meeting in such ways as to achieve
the interests of the Company. The legal and
regular reserves may not be distributed
among the shareholders. But any amounts
in surplus over the percentage fixed in
Articles 52(A) (i) and 52(A) (ii) respectively,
regarding the paid-up capital may, subject
to the applicable provisions of the
Commercial Companies Law, be used for
distribution of profits provided that the legal
reserve shall not be used in distribution of
profits exceeding fifty per cent (50%) of the
paid-up capital per year.

The legal and regular reserves shall not be
employed for purposes other than their
original purposes, except as decided by the
General Meeting in such ways as to achieve
the interests of the Company. The legal and
regular reserves may not be distributed as
dividends among the shareholders. But
any amounts in surplus over the
percentage fixed in Articles 52(A) (i) and
52(A) (ii) shall be distributed as dividends
on the shareholders in non-profit
generating years to distribute on the

shareholders, respectively—regardingthe
. ital ’ b I

cabl . f the C i)

- ies Law | for distributi ‘

profits provided that the legal reserve shall

not be used in distribution of profits
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exceeding fifty per cent (50%) of the paid-
up capital per year.
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(). All notices sent by or to any person
shall, except for the notices to attend the
General Meeting set forth above, be in
writing and within the time limits permitted
by the Companies Law.

(d).  The Company may send any notice
or other documentation under these
Articles to any shareholder or Board
member by any of the following means of
communication as the same may be
determined by the Company in its sole
discretion and as such may be permitted by
the relevant authorities from time to time:

(1) By registered mail to the board
member’s or shareholder's registered
address;

(2) By hand delivery to the board member’s
or shareholder’s address; or

(3) By electronic mail to the board
member’s or shareholder’'s email address.

(4) All shareholders present personally
or by proxy at any General Meeting of the
Bank shall be deemed to have received
notice to attend the General Meeting or
any adjourned General Meeting thereof
and the business of that General Meeting.
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Registers Registers

(A)The Company shall maintain at its main (AYThe Company-shallmaintainatitsmain
office the following Registers in any media office the following Registers-inany-media
as permitted by applicable law, including as—permitted-by applicable law—including
electronic media: electronic media:

(i)A Share Register (DA-Share Register

This shall contain all details as required by Thisshall contain-all details as required-by
applicable laws and rules and regulations of applicable laws-and rules-and regulations

the Financial Market where the shares are
listed.

(ii)Share Mortgage Register (ii)Share Mortgage Register

This shall contain details of the names of —This shall contain-details-of the names
the mortgagor and the mortgagee, the of the mortgagor-and-the mortgagee, the
amount of the debt and a copy of the amountof the debt and a-copy-of the
mortgage deed duly authenticated. mortgage deed dulyauthenticated.
(iii)Property Mortgage Register (i)Property Mortgage Register
This shall contain details of all mortgages This-shall contain-details-of all-mortgages
and charges either created by the Company and—charges —either —created—by —the
or arising on property acquired by the Company-or-arising on-property acquired
Company (other than those created or by the Company{other thanthose created
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arising in the normal course of the or—arising—in—the normal-course of the
Company's business), all of which shall be Company's-business)all-of which shall-be
entered therein within seven (7) days of the entered thereinwithinseven{7)daysofthe
creation or acquisition thereof and such creation—or-acquisition-thereof and-such
Register shall give a clear and reasonable Register shall give a-clear and-reasonable
picture of such mortgage or charge. picture of such-mortgage or charge.
(iv)Register of the Board of Directors and (iv)Register of the Board of Directors
Company Secretary and - Company Secretary

This shall contain the following details in ——His-shall-contain-the following-details
respect of each Director and the Company in—respect—of eachDirector and—the
Secretary of the Company: Company-Secretary-of the Company:
(1) full name; BD-fullname;
(2) usual residential address; 2)usualresidential-address;
(3) position; 3)-position;
(4) technical qualifications, if any; and {4)-technical-qualificationsifany;-and
(5) other directorships, if any. {5)-other directorships,ifany-
(A) The Registers of the Company referred (A} The Registers of the Company referred
to in sub-article (A) of this Article shall be to-in-sub-article (A} of this Article shall be
maintained at the main office of the maintained—at—the main—office of the
Company and shall be open to inspection Company and shall be open to inspection
thereat without charge during normal office thereat—without—charge during—normal
hours by any shareholder or any other office_hours by any shareholder orany
person demonstrating to the satisfaction of other—person—demonstrating —to—the
the Board of Directors a valid and lawful satisfaction—of the Board-of Directors—a
interest therein. validand lawfulinterest therein.
(B) The books of account and records of the B)YFhe booksof accountandrecordsofthe
Company may not be inspected by the Company—may—not-be inspected-by the
shareholders except with the prior approval shareholders—except—with—the —prior
of the Board of Directors. The Court may approval-of the Board of Directors. The
order the Company to give limited Court—may—order—the Company-to—give
information to the shareholders to the limited-information-to-the shareholders to
extent that such does not conflict with the the extent-that such-does notconflictwith
interests of the Company. the interestsof the Company:
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